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EXHIBIé \

D. R. Vaughn at DATE  November 12, 1980
J. M. Jackson, Jr.’ AT Stamford coPY TO R. D. Bradford
[ C. C. ‘iﬂ'
WILIMINGTON PLANT/REQUIRED NOTICE TO STEPAN ] J. Margherio
CONCERNING ACTION TO CORRECT ENVIRONMENTAL PROBLEMS R. McBriea ‘/
. V. Forwood

¥, Sokolowski

Over the lsst week or two, ve have talked generally about the possibility
of having to take action concerning the presence of vastes at the
Wiloington plaat. At le¥st some of these wvastes may not have beea
disclosed by Stepan as required by the August S, 1980 Agreement of
Purchase and Sale.

As you know, if Olin incurs costs or expenses Mon accouat of the presence
of wvastes, other thsa Disclosed Wastes, deposited on or ia the cesl
property eouveyed...pnor to the Closing, [Stepsan] shall oharc such
Cotts....” (See, Section 11.04 of the Agrumn:.)

During the first year after the Closing, Olin is obligated to pay the

first $100,000 of "Costs” incurred because of the preseace of undisclosed
vastes. Thereafter, Olin and Stepan are obligated to share such costs on
a 50-50 basis. Stepan’s maximum liability, however, is limited to $5.5MM.

During the course of negotisting the eavironmental risk-shariag
provisions, Stepan expressed the concern that Olin might spend more than
it really had to to correct eavironmental problems and, fa fact, would be
encouraged to do so at some point because Stepan would de paying 50% of
the costs. Consequently, Stepan insisted upon, and we reluctantly agreed
to, the following as a post closing covenant:

#15.02(A) Ia the eveant Buyer {ntends to facur Costs to be
snared by Sellar uander Section 11.04 on account of the presence of
wastes, other than disclosed vastes, or “costs sud expeases” uader
Sectioa 3.05 to be boras by Seller, {avolving a wodificacion,
expaasion, sltaration or addition to the Plant, Buyer agress to

- aotify Seller of such {ntention thirty (30) days prior to the o
comencenent of such modification, expansion or sddition aud te giu
Seiler ressonable access to all plans related thereto. Ia the event
that Buyer and Seller are unable to sgree within sixty (60) days of
the sbove notice on the smount of "costs and expeanses™ to be borae
by Seller necessary to causs opsratione to be {r compliance by )
Seller under Section 11.04 necessary to mike a modification,

_ expansion, slteretion or addition as set forth above, thea the
perties hereto agree to refer such d{sagreement to imyediate
arbitratfon under the rules of the American Arbitretion Asscciation
aod such arbitracion shall be final and bindiag.” ¢ .
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